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BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT

This Bill of Sale, Assignment and Assumption Agreement, by and between,
LIVEware 5, Inc., 2 lowa corporation (hereinafter called "Assignor”), and McLeodUSA
Telecommunications Services, Inc., a lowa corporation (hereinafter called *Assignee”),
is made and is effective as of October 3, 2000. -

\

'RECITALS

A.  Assignoris or may be a party to varlous contracts, agreements, leases and other
‘documents {collectively, with all amendments, schedules, certificates and other related
agreements and documents, the “Contracts”).

B.  Assignor is dissolving and liquidating and It deslres. to assign and transfer all of
its assets and all of its right, title and interest in, to and under the Contracts and 1o
assign certain of its obligations and dutles, including those under the Contracts and
those on its Balance Sheet to Assignee. '

C. Assignee is the! sole stockholder of Assignor and It desires to accept the
assignment and fransfer by Assignor of all of its assets and all of its right, tittle and
interest in, to and underithe Contracts and to assume and perform ceriain of Assignor's
obligations and duties as set farth herein.

NOW, THEREFORE, the parties hereto hereby agree as follows:

1. Bl of Sale. Assignor hereby sells, conveys, transfers, assigns and
delivers to Assignee, to and for the benefit of Assignee and its successars and assigns, .
fo have and to hold, all right, title and Interest of Assignor In, to and under all of
Asslgnor's assets (the "Transferred Assets”), including without limitation the following:

a. Cash. /\H cash and bank éccounts.

b. Accounts Recalvable. All accounis or notes receivable.

c. Liﬂgatiagq Rights. Any rights to recovety by Assignor arising out of
litigation relating o the business or to the assets.

d. Prepald Expenses and Deposits. Prepaid expanses made by Assignor
and deposilts held by Asslinpr and related to the business or to the Transferred Assets.

o. Inyentory. Al Inventories of supplies, raw materials, parts, finished
goods, work-in-process, ?froduct labals and packaging materials that are usable or

salable by Assignor in the ardinary course of the business and are owned by Assignor.
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T f. Egulpment. All of the equipment, machinary, vehicles, furniture,

gxtqreé. furnishings and leasehold improvements ownad by Assignor and used In the
usiness.

g. Pemmits. All of the permits, licenses and other approvals held b
Assignar and used in the business. °e e

‘ h. Intengible_Pioperty. Al of (1) the patents, patent applications,
copyrights, copyright applications, trade names, tradsmarks or service marks, corporate
names, wehsites and URL registrations, registered or unregistered and applications
-thersfor, logos, processes, computer programs, software, inventiens, trade secrets and
other intellectual property rights owned or licensed by Assignon (2) the pattsms,
blueprints, forms, specifications, and quality assuranca specifications owned by
Asslgnor, whether such properties are located on Assignor's business premises or on
the business premises of Assignor's suppllers or other agents; and (3) Assignor's
customer, prospect, dealer and distributor lists, - ' :

i, Telaphone Listings. Assignors current telephone listings, including
without limitation, the right to use the telephone numbers currently being used at the
principal offices and other faclities of the business.

. { Books and Récbrds. All books and records of Assignor relating to the
Transferred Assets or the business.

k. Goodwill. Goodwill, all related tangibles and intangibles which
Assignor uses In the business and all rights to continue to use the Transferred Assets in
the conduct of an ongaing business. .

2. Assignment, Assignor hersby assigns to Assignee all of Assignor 's
right, fitle and interest In, to and under the Contracts.

3. Assumption. Assignes hereby (i) assumes and agrees ta pay, perfarm
in accordance with and be bound by all of the covenants, terms and obligations
contained In the Contracts to be first parformed by Assignor under the Contracts after
the date hereof (which excludes, among other things, liabllittes, obilgations and
commitments for any breach under such Contracts occurring prior to the close of
business on the date hereof), and (i) assumes the payables and liabilitles of Assignor
set forth on the latest Balance Shsaet of Assignor. '

4. Power of Aftornay. Effective upon the date hereof, Assignor hereby
constitutes and appoints Assignes and its successors or asslgns the true and lawful
attorney of Assignor in the name and stead of Assignor, but on behalf and for the -
benefit of Assignee and lts successors or assigns, to: (i) endorse the nams of Assignor
on any and all checks, notes, drafts or other instruments or commercial paper, which
may be payable or endorsed to the arder of Assignor and which constitute or represent
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properties or assats transferred to Assignee; (i) demand and recelve any and all of the
properties and assets sold, assigned, transferred, conveyed and dalivered to Assignee:
pursuant to this instrument, and to glve receipts and releases for the same, and any
part thersof, (ifi) from time to time Institute and prosecute actlons, suits, and demands in
the name of Assignor, or otharwise, for the benefit of Assignee and its successars or
assigns, which Assignee and its successors or assigns may deem proper in order to
collect or reduce to possession any of such properties and assets; or (iv) take any and
all actlons n relation to said properties, assets, claims and rights which Assignee and
its successors or assigns shall deem desirable, hereby declaring that the foregoing
powers are coupled with an intsrest and are and shall be lrrevocable by Assignor and
its successors or assigns In any.manner or for any reason or cause whatsoever.

5. Goveming L.aw. All questions concerning the construction, validity
and interpretation of this Agresment shall be governed by the intemal law af, and net
the law of conflicts of, the State of lowa, and the performance of the obligations
imposed by this Agreement shall be governed by the laws of the State of lowa
applicable to cantracts made and wholly to be performed In such state. '

N WITNESS WHEREOF, the parties have caused this Assignment and |
Assumption Agreement to be executsd by their duly authorized representatives as of
the date first above wrlttan.

LIVEware 5, Inc.

BY:_M/
J. LylefPatrick

Vice Prasident and Chief Financial
Officer

McLeocdUSA Telecommunications Services,
ine. '

BY:W
Randall Rings 4

Vice President and Secretary
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